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minimum risk-based capital require-
ment. The capital plan of a Bank may 
also include a transition provision that 
would allow a period of time, not to ex-
ceed three years, during which institu-
tions that were members of the Bank 
on November 12, 1999, shall increase the 
amount of Bank stock to a level that is 
sufficient to comply with the minimum 
investment established by the capital 
plan. The length of the transition peri-
ods need not be identical. 

(b) Any transition provision shall 
comply with the requirements of § 931.9.

§ 933.5 Disclosure to members con-
cerning capital plan and capital 
stock conversion. 

(a) No capital plan shall become ef-
fective until disclosure required by 
paragraphs (b) and (c) of this section 
has been provided to members. All dis-
closure required under this section 
shall be transmitted, sent or given to 
members not less than 45 days and not 
more than 60 days prior to the opt-out 
date established in the Bank’s capital 
plan in accordance with § 933.2(e). 

(b) The following information shall 
be provided to members about the 
Class A and/or Class B stock that a 
Bank intends to issue on the effective 
date of its capital plan: 

(1) With regard to each class or sub-
class of authorized stock, a description 
of: 

(i) Dividend rights; 
(ii) The terms of conversion; 
(iii) Redemption and repurchase 

rights; 
(iv) Voting rights and preferences, 
(v) Liquidation rights; and 
(vi) Any liability to further calls or 

to assessments by the Banks; 
(2) A description of any material dif-

ferences between the securities to be 
converted into Class A and/or Class B 
stock and the Class A and/or Class B 
stock with regard to the rights ad-
dressed in paragraph (b)(1) of this sec-
tion. 

(3) A statement of the reasons for the 
conversion to Class A and/or Class B 
stock and of the general effect thereof 
upon the rights of existing members; 
and 

(4) A description of any other mate-
rial features concerning the Bank’s ini-

tial issuance of Class A and/or Class B 
stock. 

(c) In addition to the disclosure 
about Class A and/or Class B stock, the 
following information shall be provided 
to members: 

(1) The Bank shall disclose financial 
information as follows: 

(i) Audited balance sheets as of the 
end of the two most recent fiscal years, 
audited statements of income and cash 
flows for each of the three fiscal years 
preceding the date of the most recent 
audited balance sheet being presented, 
and unaudited interim balance sheets 
and statements of income and cash 
flows as of and for appropriate interim 
dates that in form and content meet 
the requirements of § 989.4 of this chap-
ter; 

(ii) A pro forma capitalization table 
that reflects the Bank’s projected new 
capital structure relative to its actual 
capitalization as of the date of the lat-
est balance sheet required to be pro-
vided to members by paragraph (c)(1)(i) 
of this section. The Bank shall also 
provide a description of any material 
assumptions underlying the pro forma 
capitalization table and the basis for 
these assumptions, and shall provide 
estimates of its risk-based capital re-
quirement, calculated in accordance 
with § 932.3 of this chapter, and of its 
total capital-to-asset ratio (both of 
which shall be based on the same finan-
cial data used for the capitalization 
table), along with a discussion of mate-
rial assumptions underlying these esti-
mates and the basis for these assump-
tions; and 

(iii) Any of the financial information 
required to be disclosed by paragraph 
(c)(1) of this section may be incor-
porated by reference, provided the in-
formation being incorporated is con-
tained in an annual or quarterly Bank 
report prepared in accordance with 
§ 989.4 of this chapter or an annual or 
quarterly Bank System report, and the 
disclosure identifies the information 
being incorporated by reference; 

(2) A narrative discussion of antici-
pated developments that could materi-
ally affect the liquidity, capital, earn-
ings or continuing operations of the 
Bank, including those affecting divi-
dends, product volumes, investment 
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volumes, new business lines and risk 
profile. 

(3) A description of any amendments 
anticipated to be made to the Bank’s 
by-laws, policies or other governance 
documents as a result of the implemen-
tation of the capital plan; 

(4) To the extent that such informa-
tion has not been provided under para-
graph (b) of this section, the Bank 
shall disclose information related to 
the capital plan as follows: 

(i) A description of the minimum 
stock investment requirements set 
forth in the capital plan; 

(ii) A statement outlining the re-
quirements for amending the capital 
plan; 

(iii) A description of any restrictions 
or limitations under a Bank’s capital 
plan on a member’s rights to buy, or 
redeem its class A or class B stock, to 
have such stock repurchased, or other-
wise to make use of such stock to ful-
fill the member’s minimum stock in-
vestment requirement; 

(iv) A statement setting forth the 
opt-out date, on or before which a 
member’s written notice to withdraw 
must be filed with the Finance Board 
(as established in accordance with 
§ 933.2(e) of this part) for the member 

not to have its existing Bank stock 
converted to Class A or Class B stock 
on the effective date of the Bank’s cap-
ital plan and describing the effect on a 
member’s effective date of withdrawal 
of failing to file its notice to withdraw 
on or before the opt-out date; and 

(v) A description of a member’s 
rights under the capital plan to have 
its stock redeemed or repurchased upon 
voluntary or involuntary termination 
of its membership; 

(5) The Bank should state the name, 
address and telephone number where 
members may direct written or oral re-
quests for a copy of the capital plan 
and any other instrument or document 
that defines the rights of the member/
stockholders. This information shall be 
provided to the members without 
charge; and 

(6) The Bank shall provide a state-
ment as to the anticipated accounting 
treatment for the transaction and the 
federal income tax implications of the 
transaction that members should con-
sider in consultation with their own 
accounting and tax advisors. 

(d) Nothing in this section shall cre-
ate or be deemed to create any rights 
in any third party. 

[66 FR 54109, Oct. 26, 2001]
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